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February 24, 1998

VIA FACSIMILE TRANSMISSION {2021 335 1623
Joseph Krauss, Fsq.

Premerger Notification Qffice

Burezu of Commpetition

Federal Trade Commission

Sixth and Pennsylvanis Avenue, N.W.

Rpom 303
Washington, P¥C 20580
Re: Premerper Notification Agalysis Isstie _—
T jon Ny
Drxar Wir. Krauss:

This letter is to confirm Lhe information in our exchange of telephone messagrs of
Fehruary 18 and 19, 1998 regarding the application of the Hart-5cotl-Rodino Antitrust
lmprovement= Act of 1976, as amended {"'TISR Act™) and the rulss promulgatad thersunder
the acquisition by a subsidiary oft of lour ?
eparation franchises (“New Franchises™). 1t is our understanding, based upon the
[asts sex forth below, thet the acquisinen of the New Franchises by [l vould not be a
tepariahle ransachion under the HER Act and the HSE Rules.

For purposes of this inquiry, we have assumed that Sijjiehad in excess of $100
million in sales for the mest recent year and the scller of the New Franchises has in excess of $10
million in 3ales and aszets.

The seller of the New Franchises s the Estate of
which presently owns
Estate affercd for sale al] 79 fanchiscs owned.

ugh a bidding pracess, the
ubsidiary was the cuccessfil bidder as

in M Acquired Franchises™) and documents were exchanged bebween and
the i ing the acceptance of the successful bids, az intially unsuecessiul in
bidding 0 the remaining fAve frapchises held by lhe‘ and the made their

Tespective promerger filings under the HSR Act on January 24, 1998, which Iihngs pertained
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solzly to rhe acquisitinn of the Acquired Franchises. On January 30, 1998, carly termination of
the HSR Act waiting period was pranted.
Cn February 12, 1998, sarned that because of difficulties with the original

winning bid, Block's subsidiary had become the winning bidder 16 acquire the New Franchiscs.
The purchase price for the New Franchises is estimuated to be approximately $2.47 millien,

Based on these facts, we undenitand that the FTC Biaff i= of the view that no
additional HSR filing would be necessary because the Size of Transaction Test would not be
satisfied by the acquisition of the Wew Franchises. We understand that the Staff takes the
position that under Rule § 301,130k, the acquisition of the New Franchiscs would be analyzed ax
a scparate transaction from the roquisition of the Acquired Franchiscx, and a< such must zatis(y
the HSE Act's Size of Transaction requirerhcnts ik atder 1o be reportable under the HSR Aet.

Should you have any questions. o if our understanding is incorrect, please contact
mae at your zarliest opportunily. The assistance and guidance that you have provided in this
matter are very much appreciated.

Yours very truly,
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